
ARTICLE III

REPRESENTATIONS AND WARRANTIES OF TELECORP

Except as set forth in the TeleCorp SEC Reports (as defined in Section 3.9) or the

TeleCorp Disclosure Schedule previously delivered to Tritel (the "TeleCom Disclosure

Schedule"), TeleCorp, on behalf of itself and its Subsidiaries (as defined in Section 10.4),

represents and warrants to Tritel and AT&T that the statements contained in this Article III are

true, complete and correct. The TeleCorp Disclosure Schedule shall be arranged in paragraphs

corresponding to the numbered and lettered paragraphs contained in this Article III, and the

disclosure in any paragraph shall qualify only the corresponding paragraph of this Article III,

unless the disclosure contained in such paragraph contains such information so as to enable a

reasonable person to determine that such disclosure qualifies or otherwise applies to other

paragraphs of this Article III. As used in this Agreement, a "TeleCom Material Adverse Effect"

means any change, event or effect that is materially adverse to the business, assets (including

intangible assets), financial condition or results of operations of TeleCorp and its Subsidiaries,

taken as a whole, excluding any adverse change in, or effect on, the financial condition or

revenues of TeleCorp to the extent attributable to (i) general economic conditions in the United

States and (ii) conditions affecting the wireless communications industry generally.

III. 1 Qr~anization and Qualification: Subsidiaries.

(a) TeleCorp is a corporation duly incorporated, validly existing and in good

standing under the laws of the State of Delaware and has all the requisite corporate power and

authority necessary to own, lease and operate its properties and to carry on its business as it is

now being conducted. TeleCorp is duly qualified or licensed as a foreign corporation to do

business, and is in good standing, in each jurisdiction where the character of the properties
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owned, leased or operated by it or the nature of its activities makes such qualification or

licensing necessary, except where the failure to be so qualified would not, individually or in the

aggregate, reasonably be expected to have a TeleCorp Material Adverse Effect.

(b) All of the shares of capital stock of each Subsidiary (as defined in

Section 10.4 below) of TeleCorp are owned by TeleCorp or by a Subsidiary of TeleCorp (other

than director's qualifying shares in the case of foreign Subsidiaries), and are validly issued, fully

paid and non-assessable, and there are no outstanding subscriptions, options, calls, contracts,

voting trusts, proxies or other commitments, understandings, restrictions, arrangements, rights or

warrants with respect any such Subsidiaries capital stock.

(c) Each Subsidiary of TeleCorp is a legal entity, duly incorporated or organized,

validly existing and in good standing under the laws of its respective jurisdiction of incorporation

or organization and has all the requisite power and authority necessary to own, lease and operate

its properties and to carry on its business as it is now being conducted. Each Subsidiary of

TeleCorp is duly qualified or licensed as a foreign corporation to do business, and is in good

standing, in each jurisdiction where the character of the properties owned, leased or operated by

it or the nature of its activities makes such qualification or licensing necessary, except where the

failure to be so qualified would not, individually or in the aggregate, reasonably be expected to

have a TeleCorp Material Adverse Effect.

III.2 Certificate of Incorporation: By-laws. TeleCorp has heretofore made

available to Tritel a true, complete and correct copy of its and each of its Subsidiaries' respective

Certificate of Incorporation and By-laws (or other equivalent organizational documents), each as

amended or restated to date. Each such Certificate of Incorporation and By-laws (or other

equivalent organizational documents) of TeleCorp and each of its Subsidiaries are in full force
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and effect. Neither TeleCorp nor any of its Subsidiaries is in violation of any of the provisions of

its Certificate ofIncorporation or By-laws or other equivalent organizational documents.

IlL3 Capitalization.

(a) The authorized capital of TeleCorp consists of: (i) 918,339,090 shares of

TeleCorp Common Stock, consisting of: (A) 608,550,000 shares of TeleCorp Class A Voting

Common Stock, (B) 308,550,000 shares of TeleCorp Class B Non-Voting Common Stock,

(C) 309,000 shares of TeleCorp Class C Common Stock, (D) 927,000 shares of TeleCorp Class

D Common Stock, and (E) 3,090 shares of TeleCorp Voting Preference Common Stock;

(ii) 17,045,000 shares of TeleCorp Preferred Stock, consisting of: (A) 100,000 shares of

TeleCorp Series A Preferred Stock, (B) 200,000 shares of TeleCorp Series B Preferred Stock,

(C) 215,000 shares of TeleCorp Series C Preferred Stock, (D) 50,000 shares of TeleCorp Series

D Preferred Stock, (E) 30,000 shares of TeleCorp Series E Preferred Stock, (F) 15,450,000

shares of TeleCo·rp Series F Preferred Stock, and (G) 1,000,000 undesignated shares;

(b) As of February 25, 2000: (i) 86,067,221 shares of TeleCorp Common Stock

were issued and outstanding, which consisted of: (A) 86,928,889 shares of TeleCorp Class A

Voting Common Stock, (B) 283,813 shares of TeleCorp Class C Common Stock, (C) 851,429

shares of TeleCorp Class D Common Stock, and (D) 3,090 shares ofTeleCorp Voting Preference

Common Stock; (ii) 15,295,317 shares of TeleCorp Preferred Stock were issued and outstanding,

which consisted of: (A) 97,473 shares of TeleCorp Series A Preferred Stock, (B) 210,608 shares

of TeleCorp Series C Preferred Stock, (C) 49,417 shares of TeleCorp Series D Preferred Stock,

(D) 25,041 shares of TeleCorp Series E Preferred Stock, and (E) 14,912,778 shares of TeleCorp

Series F Preferred Stock; (iii) no shares of TeleCorp Common Stock were held in treasury of

TeleCorp or any of its Subsidiaries; (iv) no shares of TeleCorp Capital Stock were held by any

Subsidiary of TeleCorp; (v) 503,022 shares of TeleCorp Class A Voting Stock and 1,111.11
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shares of TeleCorp Series E Preferred Stock reserved for issuance pursuant to the TeleCorp

Restricted Stock Plan and (vi) there were outstanding employee and non-employee options in the

amount set forth on Schedule 3.3(b) (the "TeleCom Options"), with the exercise price, vesting

schedule and name of each holder of such options and the amount of options held by each such

holder specified on Schedule 3.3(b). None of the outstanding shares of TeleCorp Common Stock

are subject to, nor were they issued in violation of, any purchase option, call option, right of first

refusal, preemptive right, subscription right or any similar right.

(c) Except as set forth above, no shares of voting or non-voting capital stock,

other equity interests, or other voting securities of TeleCorp were or are issued, reserved for

issuance or outstanding. All outstanding shares of TeleCorp Capital Stock are, and all shares

which may be issued upon the exercise of TeleCorp Options will be, when issued, duly

authorized, validly issued, fully paid and non-assessable and not subject to any kind of

preemptive (or similar) rights. There are no bonds, debentures, notes or other indebtedness of

TeleCorp with voting rights (or convertible into, or exchangeable for, securities with voting

rights) on any matters on which stockholders of TeleCorp may vote.

(d) All of the outstanding shares of capital stock or other security or equity

interests of each of TeleCorp's Subsidiaries have been duly authorized, validly issued, fully paid

and non-assessable, are not subject to, and were not issued in violation of, any preemptive (or

similar) rights, and are owned, of record and beneficially, by TeleCorp or one of its direct or

indirect Subsidiaries, free and clear of all Liens (as defined in Section 10.4) whatsoever. There

are no restrictions of any kind which prevent the payment of dividends, where applicable, by any

of TeleCorp's Subsidiaries, and neither TeleCorp nor any of its Subsidiaries is subject to any

obligation or requirement to provide funds for or to make any investment (in the form of a loan

or capital contribution) to or in any Person (as defined in Section 10.4).
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(e) Section 3.3(e) of the TeleCorp Disclosure Schedule sets forth a true, complete

and correct list of all securities, options, warrants, calls, rights, commitments, agreements,

arrangements or undertakings of any kind (contingent or otherwise) to which TeleCorp or any of

its Subsidiaries is a party or by which any of them is bound obligating TeleCorp or any of its

Subsidiaries to issue, deliver or sell, or cause to be issued, delivered or sold, additional shares of

capital stock or other voting securities of TeleCorp or of any of its Subsidiaries or obligating

TeleCorp or any of its Subsidiaries to issue, grant, extend or enter into any such security, option,

warrant, call, right, commitment, agreement, arrangement or undertaking (other than the

TeleCorp Options) and specifying the material terms of each such security, option, warrant, call,

right, commitment, agreement, arrangement or undertaking including the applicable exercise

price or purchase price and the name of the person or entity to whom each such security, option,

warrant, call, right, commitment, agreement, arrangement or undertaking was issued. There are

no outstanding contractual obligations of TeleCorp or any of its Subsidiaries to repurchase,

redeem or otherwise acquire any shares of capital stock (or options to acquire any such shares) or

other security or equity interest of TeleCorp or its Subsidiaries. There are not outstanding any

stock-appreciation rights, security-based performance units, "phantom" stock or other security

rights or other agreements, arrangements or commitments of any character (contingent or

otherwise) pursuant to which any Person is or may be entitled to receive any payment or other

value based on the revenues, earnings or financial performance, stock price performance or other

attribute of TeleCorp or any of its Subsidiaries or assets or calculated in accordance therewith

(other than ordinary course payments or commissions to sales representatives ofTeIeCorp based

upon revenues generated by them without augmentation as a result of the transactions

contemplated hereby) or to cause TeleCorp or any of its Subsidiaries to file a registration
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statement under the Securities Act of 1933, as amended (the "Securities Act"), or which

otherwise relate to the registration of any securities ofTeleCorp or its Subsidiaries.

(f) Except as set forth in the TeleCorp SEC Reports or as contemplated by the

Stockholders Agreement, there are no voting trusts, proxies or other agreements, commitments or

understandings of any character to which TeleCorp or any of its Subsidiaries or, to the

knowledge of TeleCorp, any of the stockholders of TeleCorp, is a party or by which any of them

is bound with respect to the issuance, holding, acquisition, voting or disposition of any shares of

capital stock or other security or equity interest of TeleCorp or any of its Subsidiaries.

IlIA Authority: Enforceability. TeleCorp has all necessary corporate power

and authority to execute and deliver this Agreement, the Tritel Voting Agreement, the

Stockholders Agreement, the Investors Stockholder Agreement and each other agreement or

instrument required to be executed and delivered by it at the Closing (each, including the

TeleCorp Voting Agreement, the License Extension Amendment, the Indus Amendments, the

Airadigm Assignment and the Indus Assignment, a "Related A~eement"), and to perform its

obligations hereunder and thereunder and to consummate the transactions contemplated hereby

and thereby. The execution and delivery by TeleCorp of this Agreement and each Related

Agreement to which it is a party, the performance of its obligations hereunder and thereunder,

and the consummation by TeleCorp of the transactions contemplated hereby and thereby, have

been duly and validly authorized by all corporate action and no other corporate proceedings on

the part of TeleCorp are necessary to authorize this Agreement or any Related Agreement to

which it is a party or to consummate the transactions so contemplated, other than the approval

and authorization of this Agreement and the First Merger by votes of the holders of a majority of

the outstanding shares of TeleCorp Capital Stock entitled to vote thereon in accordance with the

DGCL, TeleCorp's Certificate of Incorporation and By-laws, and the Special Vote (as defined
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below). Each of this Agreement and the Related Agreements to which TeleCorp is a party has

been duly and validly executed and delivered by TeleCorp and, assuming the due authorization,

execution and delivery thereof by all other parties to each such agreement, constitutes a legal,

valid and binding obligation of TeleCorp in accordance with its terms.

IlLS Required Vote. The Board of Directors of TeleCorp has, at a meeting duly

called and held, (i) approved and declared advisable this Agreement and approved each Related

Agreement to which it is a party, (ii) determined that the transactions contemplated hereby and

thereby are advisable, fair to and in the best interests of the holders of TeleCorp Capital Stock,

(iii) resolved to recommend adoption of this Agreement, the First Merger and the other

transactions contemplated hereby and thereby to the stockholders of TeleCorp and (iv) directed

that this Agreement be submitted to the stockholders of TeleCorp for their approval and

authorization. The affirmative vote of a majority of the voting power of all outstanding shares of

TeleCorp Class A Voting Common Stock and TeleCorp Voting Preference Common Stock

voting together as one class, are the only votes of the holders of any class or series of capital

stock of TeleCorp necessary to approve and authorize this Agreement, the First Merger, the

Related Agreements (to the extent TeleCorp is a party thereto) and the other transactions

contemplated hereby and thereby in their capacity as stockholders of TeleCorp.

IlL6 No Conflict: Required Filings and Consents.

(a) The execution and delivery by TeleCorp of this Agreement and the Related

Agreements to which it is a party do not, and the performance of this Agreement and the Related

Agreements to which it is a party will not, (i) conflict with or violate the Certificate of

Incorporation or By-laws or other equivalent organizational documents of TeleCorp or any of its

Subsidiaries, (ii) conflict with or violate any Law, Regulation or Order (as defined in

Section 10.4) in each case applicable to TeleCorp or any of its Subsidiaries or by which any of
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their respective properties is bound or affected, or (iii) result in any breach or violation of or

constitute a default (or an event that with notice or lapse of time or both would become a default)

under, or impair TeleCorp's or any of its Subsidiaries' rights or alter the rights or obligations of

any third party under, or give to others any rights of tennination, amendment, acceleration or

cancellation of, or result in the creation of a Lien on any of the properties or assets of TeleCorp

or any of its Subsidiaries pursuant to, any note, bond, mortgage, indenture, contract, agreement,

lease, license, pennit, franchise or other instrument or obligation to which TeleCorp or any of its

Subsidiaries is a party or by which TeleCorp or any of its Subsidiaries or its or any of their

respective properties is bound or affected, except in the case of clauses (ii) or (iii) above, for any

such conflicts, breaches, violations, defaults or other occurrences that would not (x) individually

or in the aggregate, reasonably be expected to have a TeleCorp Material Adverse Effect, or

(y) prevent or materially impair or delay the consummation of the transactions contemplated by

this Agreement and the Related Agreements or (z) for purposes of this representation being made

to AT&T, individually, or in the aggregate, reasonably be expected to have a Material Adverse

Effect on the value of the Shares.

(b) The execution and delivery by TeleCorp of this Agreement and the Related

Agreements to which it is a party do not, and the perfonnance of this Agreement and the Related

Agreements, will not, require TeleCorp or any of its Subsidiaries to obtain any approval of any

Person or approval of, observe any waiting period imposed by, or make any filing with or

notification to, any Governmental Authority (as defined in Section 10.4), domestic or foreign,

except for (i) compliance with applicable requirements of the Securities Act, the Securities

Exchange Act of 1934, as amended (the "Exchange Act"), state securities laws ("Blue Sky

Laws"), the pre-merger notification requirements of the Hart-Scott-Rodino Antitrust

Improvements Act of 1976, as amended (the "HSR Act"), or any Foreign Competition Laws (as
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defined in Section 10.4), the Communications Act of 1934, as amended (the "Communications

Act") and the regulations of the Federal Communications Commission (the "ECC"), state public

utility, telecommunications or public service laws, (ii) the filing of the Certificates of Merger in

accordance with the DGCL and/or (iii) where the failure to obtain such approvals, or to make

such filings or notifications, would not, individually or in the aggregate, reasonably be expected

to have a TeleCorp Material Adverse Effect or prevent or materially delay the consummation of

the transactions contemplated by this Agreement.

IlL7 Material Agreements. Neither TeleCorp nor any of its Subsidiaries has

breached, or received in writing any claim or threat that it has breached, any of the terms or

conditions of any agreement, contract or commitment that is of a type which is required to be

included as an exhibit to the annual reports on Form lO-K required to be filed by TeleCorp

pursuant to Item 601 of Regulation S-Kpromulgated by the Securities and Exchange

Commission ("SEC.") (collectively, the "TeleCom Material Contracts") in such a manner as

would permit any other party to cancel or terminate the same or would permit any other party to

collect material damages from TeleCorp or any of its Subsidiaries under any TeleCorp Material

Contract. Each TeleCorp Material Agreement is in full force and effect, is a valid and binding

obligation of TeleCorp or such Subsidiary and, to the knowledge of TeleCorp, of each other

party thereto, and is enforceable against TeleCorp or such Subsidiary in accordance with its

terms, and, to the knowledge of TeleCorp, enforceable against each other party thereto, in each

case except that the enforcement thereof may be limited by (i) the effects of bankruptcy,

insolvency, reorganization, moratorium or other similar law now or hereafter in effect relating to

creditors' rights generally and (ii) general principles of equity (regardless of whether

enforceability is considered in a proceeding in equity or at law), and such TeleCorp Material

Agreements will continue to be valid, binding and enforceable in accordance with their
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respective terms and in full force and effect immediately following the consummation of the

transactions contemplated hereby with no material alteration or acceleration or increase in fees or

liabilities. Neither TeleCorp nor any of its Subsidiaries is or is alleged to be and, to the

knowledge of TeleCorp, no other party is or is alleged to be in default under, or in breach or

violation of, any TeleCorp Material Agreement, and, to the knowledge of TeleCorp, no event has

occurred which (whether with or without notice or lapse of time or both) would constitute such a

default, breach or violation. To the knowledge of TeleCorp, no party to a TeleCorp Material

Contract has terminated or in any way expressed an intent to materially reduce or terminate the

amount of business with TeleCorp and its Subsidiaries in the future.

IlL 8 Compliance. Each of TeleCorp and its Subsidiaries is in compliance in all

respects with, and is not in default or violation of, (i) its Certificate of Incorporation and By-laws

or other equivalent organizational documents, (ii) any Law or Order or by which any of their

respective assets or properties are bound or affected or (iii) any note, bond, mortgage, indenture,

contract, permit, franchise or other instruments or obligations to which any of them are a party or

by which any of them or any of their respective assets or properties are bound or affected, except,

in the case of clauses (ii) and (iii), for any such failures of compliance, defaults and violations

which would not, individually or in the aggregate, reasonably be expected to have a TeleCorp

Material Adverse Effect.

III.9 SEC Filin~s; Financial Statements.

(a) TeleCorp has timely filed all forms, reports, schedules, statements and

documents required to be filed by it with the SEC since October 13, 1999 (collectively, with the

Registration Statement on Form S-1 dated October 20, 1999, as amended (the "TeleCom S-l"),

the "TeleCom SEC R<m0rts") pursuant to the Federal securities Laws and the SEC regulations

promulgated thereunder. The TeleCorp SEC Reports were prepared in accordance, and complied
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as of their respective filing dates in all material respects, with the requirements of the Exchange

Act and the Securities Act and the rules and regulations promulgated thereunder and did not at

the time they were filed (or if amended or superseded by a filing prior to the date hereof, then on

the date of such filing) contain any untrue statement of a material fact or omit to state a material

fact required to be stated therein or necessary in order to make the statements therein, in light of

the circumstances under which they were made, not misleading. None of TeleCorp's

Subsidiaries has filed, or is obligated to file, any forms, reports, schedules, statements or other

documents with the SEC.

(b) Each of the audited and unaudited consolidated financial statements

(including, in each case, any related notes and schedules thereto) contained in the TeleCorp SEC

Reports (i) complied in all material respects with applicable accounting requirements and the

published regulations of the SEC with respect thereto, (ii) were prepared in accordance with

generally accepted accounting principles ("GAAP") (except, in the case of unaudited statements,

to the extent otherwise permitted by Form lO-Q) applied on a consistent basis throughout the

periods involved (except as may be expressly described in the notes thereto) and (iii) fairly

present in all material respects the consolidated financial position of TeleCorp and its

Subsidiaries as at the respective dates thereof and the consolidated results of its operations and

cash flows for the periods indicated, subject in the case of interim financial statements to normal

year-end adjustments.

III.lO Licenses and Authorizations.

(a) TeleCorp and its Subsidiaries hold all licenses, pennits, certificates,

franchises, ordinances, registrations, or other rights, applications and authorizations required to

be filed with or granted or issued by any Governmental Authority, including, without limitation,

the FCC or any state authority asserting over TeleCorp, its Subsidiaries and their respective
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properties and assets, that are required for the conduct of their businesses as currently being

conducted (each, as amended to date, the "TeleCom Authorizations"), other than such licenses,

permits, certificates, franchises, ordinances, registrations, or other rights, applications and

authorizations the absence of which would not, individually or in the aggregate, be reasonably

likely to have a TeleCorp Material Adverse Effect or prevent or materially impair or delay the

ability of TeleCorp to consummate the transactions contemplated hereby. TeleCorp has made

available to Tritel a true, complete and correct list of such TeleCorp Authorizations.

(b) TeleCorp has previously made available to Tritel and AT&T a true, complete

and correct list of (i) each application of TeleCorp or any of its Subsidiaries pending before the

FCC (the "TeleCom FCC Applications"); (ii) each FCC permit and FCC license which is not a

TeleCorp Authorization but in which TeleCorp or any of its Subsidiaries, directly or indirectly,

holds an interest, including as a stakeholder in the licensee (collectively, the "Indirect TeleCom

Authorizations"); and (iii) all licenses, permits, certificates, franchises, ordinances, registrations,

or other rights, applications and authorizations for the benefit of TeleCorp or any of its

Subsidiaries, as applicable, pending before any state authority (collectively, the "TeleCom State

Authorizations"). The TeleCorp Authorizations, the TeleCorp FCC Applications, the Indirect

TeleCorp Authorizations and the TeleCorp State Authorizations (collectively, the "TeleCom

Licenses and Applications") are the only Federal, state or local licenses, permits, certificates,

franchises, ordinances, registrations, or other rights, applications and authorizations that are

required for the conduct of the business and operations of TeleCorp and its Subsidiaries as

currently conducted, other than such licenses, permits, certificates, franchises, ordinances,

registrations, or other rights, applications and authorizations the absence of which would not,

individually or in the aggregate, be considered reasonably likely to have a TeleCorp Material
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Adverse Effect or prevent or materially delay or impair the ability of TeleCorp to consummate

the transactions contemplated hereby.

(c) The TeleCorp Authorizations and, to the knowledge of TeleCorp, the Indirect

TeleCorp Authorizations, are in full force and effect and, except as disclosed on Schedule

3. 1O(c), have not been pledged or otherwise encumbered, assigned, suspended or modified in any

material respect (except as a result of FCC rule changes applicable to the PCS industry

generally), canceled or revoked, and TeleCorp and each of its Subsidiaries have each operated in

compliance with all terms thereof or any renewals thereof applicable to them, other than where

the failure to so comply would not, individually or in the aggregate, be considered reasonably

likely to have a TeleCorp Material Adverse Effect or materially impair the ability of TeleCorp to

consummate the transactions contemplated hereby. To the knowledge of TeleCorp, no event has

occurred with respect to any of the TeleCorp Authorizations which permits, or after notice or

lapse of time or both would permit, revocation or termination thereof or would result in any other

material impairment of the rights of the holder of any such TeleCorp Authorizations. To the

knowledge of TeleCorp, there is not pending any application, petition, objection or other

pleading with the FCC, any state authority or any similar entity having jurisdiction or authority

over the operations of TeleCorp or any of its Subsidiaries which questions the validity or contests

any TeleCorp Authorization or which could reasonably be expected, if accepted or granted, to

result in the revocation, cancellation, suspension or any materially adverse modification of any

TeleCorp Authorization.

(d) Except for the approvals contemplated by Section 3.6, no permit, consent,

approval, authorization, qualification or registration of, or declaration to or filing with, any

Governmental Entity is required to be made or obtained by TeleCorp or any of its Subsidiaries in

connection with the transfer or deemed transfer of the TeleCorp Licenses and Authorizations as a
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result of the consummation of the transactions contemplated hereby and such transactions will

not result in a breach of such approvals, except where the failure to obtain or make such permit,

consent, approval, authorization, qualification, registration, declaration or filing would not be

considered reasonably likely to have a TeleCorp Material Adverse Effect or prevent or materially

impair or delay the ability of TeleCorp to consummate the transactions contemplated hereby.

IlL I I No Violation of Law. The business of TeleCorp and its Subsidiaries is not

being conducted in violation of any Laws, except for possible violations none of which,

individually or in the aggregate, would reasonably be expected to have a TeleCorp Material

Adverse Effect. Except as disclosed in TeleCorp SEC Reports, no investigation, review or

proceeding by any Governmental Authority (including, without limitation, any stock exchange or

other self-regulatory body) with respect to TeleCorp or its Subsidiaries in relation to any alleged

violation of law or regulation is pending or, to TeleCorp's knowledge, threatened, nor has any

Governmental Authority (including, without limitation, any stock exchange or other

self-regulatory body) indicated an intention to conduct the same, except for such investigations

which, if they resulted in adverse findings, would not reasonably be expected to have,

individually or in the aggregate, a TeleCorp Material Adverse Effect. Except as set forth in the

TeleCorp SEC Reports, neither TeleCorp nor any of its Subsidiaries is subject to any cease and

desist or other order, judgment, injunction or decree issued by, or is a party to any written

agreement, consent agreement or memorandum of understanding with, or is a party to any

commitment letter or similar undertaking to, or is subject to any order or directive by, or has

adopted any board resolutions at the request of, any Governmental Authority that materially

restricts the conduct of its business or which would reasonably be expected to have a TeleCorp

Material Adverse Effect, nor has TeleCorp or any of its Subsidiaries been advised that any

Governmental Authority is considering issuing or requesting any of the foregoing. None of the
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representations and warranties made III this Section 3.11 are being made with respect to

Environmental Laws.

III.12 Absence of Certain Changes or Events.

(a) Since September 30, 1999, TeleCorp and its Subsidiaries have conducted their

businesses only in the ordinary course of business consistent with past practice (the "Ordinary

Course of Business") and, since such date, there has not been any change, event, development,

damage or circumstance affecting TeleCorp or any of its Subsidiaries which, individually or in

the aggregate, has had, or could reasonably be expected to have, a TeleCorp Material Adverse

Effect.

(b) Since September 30, 1999, (i) there has not been any material change by

TeleCorp in its accounting methods, principles or practices, any revaluation by TeleCorp of any

of its assets, including writing down the value of inventory Of writing off notes Of accounts

receivable other than in the Ordinary Course of Business, and (ii) there has not been (A) any

other action or event, and neither TeleCorp nor any of its Subsidiaries has agreed in writing or

otherwise to take any other action, that would have required the consent of Tritel pursuant to

Section 6.2(a) had such action or event occurred after the date hereof and priOf to the Effective

Time, or (B) any condition, event or occurrence which could reasonably be expected to prevent,

hinder or materially delay the ability of TeleCorp to consummate the transactions contemplated

by this Agreement or the Related Agreements to which it is a party.

III.13 No Undisclosed Liabilities. TeleCorp and its Subsidiaries do not have any

liabilities or obligations of any nature (whether absolute, accrued, fixed, contingent or otherwise)

which would be required to be reflected in financial statements prepared in accordance with

GAAP, except liabilities or obligations which (i) are reflected in the TeleCorp SEC Reports, or

(ii) have been incurred in the Ordinary Course ofBusiness since September 30, 1999.
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III.14 Absence QfLiti~atiQn. There is nQ LitigatiQn (as defined in SectiQn lOA)

pending Qr, tQ the knQwledge QfTeleCQrp, threatened against TeleCQrp Qr any Qfits Subsidiaries,

Qr any properties Qr rights Qf TeleCQrp Qr any Qf its Subsidiaries, befQre Qr subject tQ any CQurt

(as defined in SectiQn 10.4) Qr GQvernmental AuthQrity which, individually Qr in the aggregate,

has had, Qr WQuid reasQnably be expected tQ have, a TeleCQrp Material Adverse Effect Qr WQuld

prevent, Qr materially hinder Qr delay TeleCQrp frQm cQnsummating the transactiQns

cQntemplated by this Agreement.

III.15 EmplQyee Benefit Plans.

(a) TeleCQrp has made available tQ Tritel true, cQmplete and CQrrect cQpies Qf all

emplQyee benefit plans (as defined in SectiQn 3(3) Qfthe EmplQyee Retirement IncQme Security

Act Qf 1974, as amended ("ERISA")) and all bQnus, stQck Qr Qther security QptiQn, stQck Qr Qther

security purchase, stQck Qr Qther security appreciatiQn rights, incentive, deferred cQmpensatiQn,

retirement Qr supplemental retirement, severance, gQlden parachute, vacatiQn, cafeteria,

dependent care, medical care, emplQyee assistance prQgram, educatiQn Qr tuitiQn assistance

programs, plant clQsing Qr similar benefit plans, retiree health Qr life benefit plans, insurance and

Qther similar fringe Qr emplQyee benefit plans, programs Qr arrangements, and any executive

emplQyment Qr executive cQmpensation or severance agreements, or a written summary of the

material tenns of any Qf the foregQing agreements if nQt in writing, which have ever been·

sponsored, maintained, contributed to Qr entered into for the benefit of, or relating to, any present

or former employee, officer, director or consultant of TeleCorp or any of its Subsidiaries, or any

trade or business (whether or not incorporated) which is a member of a controlled group or which

is under common control with TeleCorp, or any Subsidiary of TeleCorp, within the meaning of

SectiQn 414 of the Code or Section 4001 QfERISA (a "TeleCom ERISA Affiliate"), whether or

not such plan is tenninated (together, the "TeleCom Emplovee Plans"). In addition, TeleCorp
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has made available to Tritel with respect to each TeleCorp Employee Plan true, complete and

correct copies of each of the following, if applicable: the most recent summary plan description

and any subsequent summary of material modifications, any related trust, insurance policy or

other funding vehicle or contract providing for benefits, and the three most recent Form 5500

series Annual Report with all schedules filed with the IRS. Subject to the requirements of

ERISA, there are no restrictions on the ability of the sponsor of each TeleCorp Employee Plan to

amend or terminate any TeleCorp Employee Plan and each TeleCorp Employee Plan may with

the Consent of TeleCorp (or applicable Subsidiary or TeleCorp ERISA Affiliate) be assumed by

the Holding Company or the First Merger Sub, as the case may be.

(b) There has been no "prohibited transaction," as such term is defined in Section

406 of ERISA and Section 4975 of the Code, with respect to any TeleCorp Employee Plan; there

are no claims pending (other than routine claims for benefits) or threatened against any TeleCorp

Employee Plan or against the assets of any TeleCorp Employee Plan, nor are there any current or

threatened Liens on the assets of any TeleCorp Employee Plan; each TeleCorp Employee Plan

conforms to, and in its operation and administration is in all material respects in compliance with

the terms thereof and the requirements prescribed by any and all statutes (including ERISA and

the Code), orders, or governmental rules and regulations currently in effect with respect thereto

(including, without limitation, all applicable requirements for notification, reporting and

disclosure to participants or the Department of Labor, the IRS or Secretary of the Treasury), and

TeleCorp, each of its Subsidiaries and TeleCorp ERISA Affiliates have performed all obligations

required to be performed by them under, are not in default under or violation of, and have no

knowledge of any default or in violation by any other party with respect to, any TeleCorp

Employee Plan; each TeleCorp Employee Plan intended to qualify under Section 401(a) of the

Code and each corresponding trust intended to be exempt under Section 501 of the Code has

454325.3 5/5/2000 I :56 pm 46



received or is the subject of a favorable determination or opinion letter from the IRS (a true and

complete copy of which has been provided by TeleCorp to Tritel) and nothing has occurred

which may be expected to cause the loss of such qualification or exemption; all contributions

(including premiums for any insurance policy under which benefits for any TeleCorp Employee

Plan are provided) required to be made to any TeleCorp Employee Plan pursuant to Section 412

of the Code, or any contract, or the terms of the TeleCorp Employee Plan or any collective

bargaining agreement, or otherwise have been made on or before their due dates and a reasonable

amount has been accrued for contributions to each TeleCorp Employee Plan for its current plan

year; the transaction contemplated herein will not directly or indirectly result in an increase of

benefits, acceleration of vesting or acceleration of timing for payment of any benefit to any

participant or beneficiary under any TeleCorp Employee Plan; each TeleCorp Employee Plan, if

any, which is maintained outside of the United States has been operated in all material respects in

conformance with the applicable statutes or governmental regulations and rulings relating to such

plans in the jurisdictions in which such TeleCorp Employee Plan is present or operates and, to

the extent relevant, the United States; no TeleCorp Employee Plan is an "employee pension

benefit plan" (within the meaning of Section 3(2) of ERISA) subject to Title IV of ERISA (a

"Defined Benefit Plan"), or a Multiemployer Plan (as such term is defined in Section 3(37) of

ERISA), or a "single-employer plan which has two or more contributing sponsors at least two of

whom are not under common control" as described in Section 4063 of ERISA, and none of

TeleCorp, any of its Subsidiaries or any TeleCorp ERISA Affiliate has ever maintained or

sponsored, participated in, or made or been obligated to make contributions to such a Defined

Benefit Plan or such a Multiemployer Plan or such a single employer plan as described in

Section 4063 ofERISA.
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(c) Each TeleCorp Employee Plan that is a "group health plan" (within the

meaning of Code Section 5000(b)(l)) has been operated in compliance in all material respects

with all laws applicable to such plan, its terms, and with the group health plan continuation

coverage requirements of Section 4980B of the Code and Sections 601 through 608 of ERISA

("COBRA Coverage"), Section 4980D of the Code and Sections 701 through 707 of ERISA,

Title XXII of the Public Health Service Act, the provisions of the Social Security Act, and the

provisions of any similar law of any state providing for continuation coverage, in each case to the

extent such requirements are applicable. No TeleCorp Employee Plan or written or oral

agreement exists which obligates TeleCorp, any of its Subsidiaries or any TeleCorp ERISA

Affiliate to provide health care coverage, medical, surgical, hospitalization, death, life insurance

or similar benefits (whether or not insured) to any current or former employee, officer, director or

consultant of TeleCorp, any of its Subsidiaries or any TeleCorp ERISA Affiliate or to any other

person following such current or former employee's, officer's, director's or consultant's

termination of employment with TeleCorp, any of its Subsidiaries or any TeleCorp ERISA

Affiliate, other than COBRA Coverage.

(d) The consummation of the transactions contemplated by this Agreement will

not constitute a "prohibited transaction" under ERISA or the Code for which an exemption is

unavailable.

III.16 Employment and Labor Matters. There are no controversies pending or

threatened, between TeleCorp or any of its Subsidiaries and any of their respective employees

which could reasonably be expected to have a TeleCorp Material Adverse Effect; neither

TeleCorp nor any of its Subsidiaries is a party to any collective bargaining agreement or other

labor union contract applicable to persons employed by TeleCorp or its Subsidiaries nor to

TeleCorp's knowledge are there any activities or proceedings of any labor union to organize any
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such employees of TeleCorp or any of its Subsidiaries. Since January 1, 1999, there have been

no strikes, slowdowns, work stoppages, lockouts, or threats thereof, by or with respect to any

employees of TeleCorp or any of its Subsidiaries. TeleCorp does not have nor at the Closing

will TeleCorp have any obligation under the Worker Adjustment and Retraining Notification Act

(the "WARN Act") as a result of any acts of TeleCorp taken in connection with the transactions

contemplated hereby. Except as would not reasonably be expected to result in a TeleCorp

Material Adverse Effect, each of TeleCorp and its Subsidiaries is in compliance with all

applicable Federal, state, local, and foreign employment, wage and hour, labor non­

discrimination and other applicable laws or regulations, except where failure to comply with such

laws would not be reasonably expected to have a TeleCorp Material Adverse Effect.

III.17 Registration Statement: Proxy Statement/Prospectus. None of the

information supplied by TeleCorp in writing for inclusion in the registration statement on

Form S-4, or any amendment or supplement thereto, pursuant to which the shares of the Holding

Company Capital Stock to be issued in the Mergers will be registered with the SEC (including

any amendments or supplements, the "Registration Statement") shall, at the time such document

is filed, at the time amended or supplemented, at the time the Registration Statement is declared

effective by the SEC and at the Effective Time, contain any untrue statement of a material fact or

omit to state any material fact required to be stated therein or necessary in order to make the

statements therein, in light of the circumstances under which they were made, not misleading.

None of the information supplied by TeleCorp for inclusion in the joint proxy

statement/prospectus to be sent to the stockholders of TeleCorp and Tritel in connection with the

respective special meetings of the stockholders of TeleCorp (the "TeleCom Stockholders'

Meeting"), and Tritel (the "Tritel Stockholders' Meeting") in connection with the Mergers (such

proxy statement/prospectus, as amended or supplemented, is referred to herein as the "Joint
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Proxy Statement") will, on the date the Joint Proxy Statement is first mailed to the stockholders

of TeleCorp and Tritel, at the time of the TeleCorp Stockholders' Meeting and the Tritel

Stockholders' Meeting and at the Effective Time, contain any untrue statement of a material fact

or omit to state any material fact necessary in order to make the statements made therein, in light

of the circumstances under which they were made, not misleading. If at any time prior to the

Effective Time any event relating to TeleCorp or any of its Affiliates (as defined in Section

lO.4), officers or directors should be discovered by TeleCorp which should be set forth in an

amendment or supplement to the Registration Statement or an amendment or supplement to the

Joint Proxy Statement, TeleCorp shall promptly inform the Holding Company, AT&T and Trite!.

The Joint Proxy Statement (other then information relating solely to Tritel) shall comply in all

material respects as to form and substance with the requirements of the Exchange Act and the

rules and regulations promulgated thereunder. Notwithstanding the foregoing, TeleCorp makes

no representation or warranty with respect to any information supplied by Tritel or AT&T which

is contained in the Registration Statement or Joint Proxy Statement.

III.18 Absence of Restrictions on Business Activities. There is no TeleCorp

Material Agreement binding upon TeleCorp or any of its Subsidiaries or any of their respective

properties which has had or could reasonably be expected to have the effect of prohibiting or

materially impairing any business practice of TeleCorp or any of its Subsidiaries or the conduct

ofbusiness by TeleCorp or any of its Subsidiaries as currently conducted.

III.19 Title to Assets: Leases. Each of TeleCorp and its Subsidiaries has good

title to all of their owned properties and assets, free and clear of all Liens, charges and

encumbrances, except Liens for Taxes (as defined in Section 3.20) not yet due and payable and

such Liens or other imperfections of title, if any, as do not materially detract from the value of or

interfere with the present use of the property affected thereby (collectively, the "Permitted
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Encumbrances"). All leases pursuant to which TeleCorp or any of its Subsidiaries lease real or

personal property from others are valid and effective in accordance with their respective terms,

and there is not, under any such lease, any existing material default or event of default (or event

which with notice or lapse of time, or both, would constitute a material default) and in respect of

which TeleCorp or such Subsidiary has not taken adequate steps to prevent such a default from

occurring where such default would reasonably be expected to have a TeleCorp Material Adverse

Effect.

III.20 Taxes.

(a) For purposes of this Agreement, "Tax" or "Taxes" shall mean (i) taxes and

gove:nmental impositions of any kind in the nature of (or similar to) taxes, payable to any

Federal, state, local or foreign taxing authority, including but not limited to those on or measured

by or referred to as income, franchise, profits, gross receipts, capital ad valorem, custom duties,

alternative or add-on minimum taxes, estimated, environmental, disability, registration, value

added, sales, use, service, real or personal property, capital stock, license, payroll, withholding,

employment, social security, workers' compensation, unemployment compensation, utility,

severance, production, excise, stamp, occupation, premiums, windfall profits, transfer and gains

taxes, and interest, penalties and additions to tax imposed with respect thereto, (ii) liability for

the payment of any amounts of the types described in clause (i) as a result of being a member of

an affiliated, consolidated, combined or unitary group, and (iii) liability for the payment of any

amounts as a result of being party to any tax sharing agreement or as a result of any express or

implied obligation to indemnify any other person with respect to the payment of any amounts of

the type described in clause (i) or (ii); and "Tax Returns" shall mean returns, reports and

information statements, including any schedule or attachment thereto, with respect to Taxes
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required to be filed with the IRS or any other governmental or taxing authority or agency,

domestic or foreign, including consolidated, combined and unitary tax returns.

(b) All Federal, state, local and foreign Tax Returns required to be filed (taking

into account extensions) by or on behalf of TeleCorp, each of its Subsidiaries, and each affiliated,

combined, consolidated or unitary group for tax purposes of which TeleCorp or any of its

Subsidiaries is or has been a member have been timely filed, and all such Tax Returns are true,

complete and correct, except to the extent that any failure to file or any inaccuracies in filed Tax

Returns would not, individually or in the aggregate, reasonably be expected to have a TeleCorp

Material Adverse Effect.

(c) All Taxes due and payable by or with respect to TeleCorp and each of its

Subsidiaries have been timely paid, or are adequately reserved for (other than a reserve for

deferred Taxes established to reflect timing differences between book and Tax treatment) in

accordance with GAAP on TeleCorp's September 30, 1999 audited balance sheet (the "Most

Recent TeleCom Balance Sheet"), except to the extent that such amount would not, individually

or in the aggregate, reasonably be expected to have a TeleCorp Material Adverse Effect. No

deficiencies, delinquencies or defaults for any Taxes have been proposed, asserted or assessed

either orally or in writing or become a Lien for taxes against TeleCorp or any of its Subsidiaries

that are not adequately reserved for in accordance with GAAP on the Most Recent TeleCorp

Balance Sheet nor are there any outstanding Tax audits or inquiries. All assessments for Taxes

due and owing by or with respect to TeleCorp and each of its Subsidiaries with respect to

completed and settled examinations or concluded litigation have been paid.

(d) Neither TeleCorp nor any of its Subsidiaries has requested, or been granted

any waiver of any Federal, state, local or foreign statute of limitations with respect to, or any

extension of a period for the assessment of, any Tax. No extension or waiver of time within
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which to file any Tax Return of, or applicable to, TeleCorp or any of its Subsidiaries has been

granted or requested which has not since expired. None of the Federal income Tax Returns of

TeleCorp or any of its Subsidiaries consolidated in such returns either have been examined and

settled with the IRS or have been closed by virtue of the applicable statute of limitations.

(e) Other than with respect to its Subsidiaries, TeleCorp is not and has never been

(nor does TeleCorp have any liability for unpaid Taxes because it once was) a member of an

affiliated, consolidated, combined or unitary group, and neither TeleCorp nor any of its

Subsidiaries is a party to any Tax allocation or sharing agreement or is liable for the Taxes of any

other party, as transferee or successor, by contract, or otherwise.

(f) TeleCorp and its Subsidiaries have not made any payments, are not obligated

to make any payments, and are not a party to any agreements that under any circumstances could

obligate any of them to make any payments that will not be deductible under Section 280G of the

Code or would constitute compensation in excess of the limitation set forth in Section l62(m) of

the Code.

(g) TeleCorp has not been a United States real property holding corporation

within the meaning of Section 897(c)(2) of the Code during the applicable period specified in

Section 897(c)(1 )(A)(ii) of the Code.

(h) Each of TeleCorp and its Subsidiaries has complied in all material respects

with all applicable Laws relating to the payment and withholding of Taxes (including, without

limitation, withholding of Taxes pursuant to Sections 1441, 1442 and 3406 of the Code or

similar provisions under any foreign Laws) and have, within the time and in the manner required

by Law, been withheld from employee wages and paid over to the proper Governmental

Authorities all amounts required to be so withheld and paid over under all applicable Laws.
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(i) Neither TeleCorp nor any Subsidiary has executed or entered into any closing

agreement under Section 7121 of the Code (or any similar provision of state, local or foreign

law) or has agreed to make any adjustment to its income or deductions pursuant to Section 481(a)

of the Code (or similar provision of state, local or foreign law), in either case that could affect the

Tax liability after the Closing Date to any material extent.

(j) None of TeleCorp or any of its Subsidiaries shall be required to include in a

taxable period ending after the Effective Time a material amount of a taxable income attributable

to income that accrued in a prior taxable period but was not recognized in any prior taxable

period as a result of the installment method of accounting, the completed contract method of

accounting, the long-term contract method of accounting, the cash method of accounting or

Section 481 of the Code or comparable provisions of state, local or foreign tax law.

III.21 Environmental Matters. Except for such instances, if any, which would

not, individually or in the aggregate, reasonably be expected to have a TeleCorp Material

Adverse Effect, (i) TeleCorp and each of its Subsidiaries have obtained all applicable permits,

licenses and other authorizations which are required under applicable Environmental Laws as

defined below; (ii) TeleCorp and each of its Subsidiaries are in full compliance with all

applicable Environmental Laws and with the terms and conditions of all required permits,

licenses and authorizations, and also are in compliance with all other limitations, restrictions,

conditions, standards, prohibitions, requirements, obligations, schedules and timetables contained

in such laws or contained in any applicable regulation, code, plan, order, decree, judgment,

notice or demand letter issued, entered, promulgated or approved thereunder; and (iii) as of the

date hereof, there has not been any event, condition, circumstance, activity, practice, incident,

action or plan which is reasonably likely to interfere with or prevent continued compliance with

the terms of such permits, licenses and authorizations or which would give rise to any common
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law or statutory liability, or othenvise form the basis of any claim, action, suit or proceeding,

based on or resulting from TeleCorp's or any of its Subsidiaries' (or any of their respective

agent's) manufacture, processing, distribution, use, treatment, storage, disposal, transport, or

handling, or the emission, discharge, or release into the environment, of any Hazardous Material

(as defined below); and (iv) TeleCorp and each of its subsidiaries has taken all actions necessary

under applicable requirements of federal, state or local laws, rules or regulations to register any

products or materials required to be registered by TeleCorp or its Subsidiaries (or any of their

respective agents) thereunder. There is no civil, criminal or administrative action, suit, demand,

claim, hearing, notice of violation, investigation, proceeding, notice or demand letter pending or,

to the knowledge of TeleCorp, threatened against TeleCorp or any of its Subsidiaries relating in

any way to the Environmental Laws (as defined in Section 10.4) or any Regulation, code, plan,

Order, decree, judgment, notice or demand letter issued, entered, promulgated or approved

thereunder.

III.22 Intellectual Property.

(a) TeleCorp and its Subsidiaries own, or are licensed or othenvise possess

legally enforceable rights to use, all patents, trademarks, trade names, service marks, copyrights

and mask works, any applications for and registrations of such patents, trademarks, trade names,

service marks, copyrights and mask works, and all processes, formulae, methods, schematics,

technology, know-how, computer software programs or applications and tangible or intangible

proprietary information or material that are necessary to conduct the business ofTeleCorp and its

Subsidiaries as currently conducted, the absence of which would be considered reasonably likely

to have a TeleCorp Material Adverse Effect (the "TeleCom Intellectual Property Rights").

(b) Neither TeleCorp nor any of its Subsidiaries is, or will as a result of the

execution and delivery of this Agreement or the performance of TeleCorp's obligations under
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this Agreement or otherwise be, in breach of any license, sublicense or other agreement relating

to the TeleCorp Intellectual Property Rights, or any material licenses, sublicenses and other

agreements as to which TeleCorp or any of its Subsidiaries is a party and pursuant to which

TeleCorp or any of its Subsidiaries is authorized to use any third party patents, trademarks or

copyrights, including software ("TeleCom Third Party Intellectual PropertY Ri~htsn) which is

used by TeleCorp or any of its Subsidiaries, the breach of which would be considered reasonably

likely to have a TeleCorp Material Adverse Effect.

(c) All patents, registered trademarks, service marks and copyrights which are

held by TeleCorp or any of its Subsidiaries, and which are material to the business of TeleCorp

and its Subsidiaries, taken as a whole, are valid and subsisting. TeleCorp (i) has not been sued in

any suit, action or proceeding which involves a claim of infringement of any patents, trademarks,

service marks, copyrights or violation of any trade secret or other proprietary right of any third

party; and (ii) has no knowledge that the marketing, licensing or sale of its services infringes any

patent, trademark, service mark, copyright, trade secret or other proprietary right of any third

party, which infringement would reasonably be expected to have a TeleCorp Material Adverse

Effect.

III.23 No Restrictions on the Merger: Takeover Statutes. No applicable takeover

statute or similar Law and no provision of the Certificate of Incorporation or By-laws, or other

organizational document or governing instruments of TeleCorp or any of its Subsidiaries or any

TeleCorp Material Agreement to which any of them is a party (a) would or would purport to

impose restrictions which might adversely affect or delay the consummation of the transactions

contemplated by this Agreement, the TeleCorp Voting Agreement, the Investor Stockholder

Agreement or the Stockholders Agreement or (b) as a result of the consummation of the

transactions contemplated by this Agreement, the TeleCorp Voting Agreement or the
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Stockholders Agreement (i) would or would purport to restrict or impair the ability of the

Holding Company to vote or otherwise exercise the rights of a stockholder with respect to

securities of TeleCorp, any of its Subsidiaries or TeleCorp II or (ii) would or would purport to

entitle any Person to acquire securities ofTeleCorp or TeleCorp II.

III.24 Tax Matters. Neither TeleCorp nor any of its Affiliates has taken or

agreed to take any action, failed to take any action or is aware of any fact or circumstance that is

reasonably likely to prevent the Mergers and the Contribution, taken together, from constituting a

tax-free transaction within the meaning of Section 351 of the Code or that would cause either

Merger to fail to qualify as a tax-free reorganization under Section 368(a) ofthe Code.

III.25 Brokers. Except for Lehman Brothers Inc. ("Lehman Brothers"), no

broker, fmancial advisor, finder or investment banker or other Person is entitled to any broker's,

financial advisor's, finder's or other fee or commission in connection with the transactions

contemplated by this Agreement based upon arrangements made by or on behalf of TeleCorp.

TeleCorp has heretofore furnished to Tritel a true, complete and correct copy of all agreements

between TeleCorp and Lehman Brothers pursuant to which such firm would be entitled to any

payment relating to the transactions contemplated hereunder.

III.26 Opinion of Financial Advisor. TeleCorp has received the written opinion

of its financial advisor, Lehman Brothers, to the effect that, in its opinion, as of the date hereof,

from a financial point of view the exchange ratio in the Mergers is fair to the stockholders of

TeleCorp, and TeleCorp has provided copies of such opinion to Tritel.
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